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Amendments to the Claims 

1 . (currently amended) A compound of a formula below: 




wherein 

n is 0, 1, 2, or 3; 

qis 0, 1,2, or 3; 

Y is a bond, C=0, or S(0)t; wherein t is 0, 1, or 2; 

R' is selected from a group consisting of Ci-Ce alkyl, aryl, Ci-Ce alkenyl, Ci-Ce 
alkylheterocyclic, Cs-Cg cycloaLkyl, Ci-Ce alkylcycloalkyl; Ci-Ce alkylaryl, heterocyclyl,Ci-C6 
alkoxy, aryloxy, OCi-Ce haloalkyl, -OCs-Cg cycloalkyl, -OCi-Ce alkylcycloalkyl, -NR^R*^ -OCi- 
Ce alkylaryl, -0-heterocyclic, and -OCi-Ce alkylheterocyclic;and wherein each of cycloalkyl, aryl 
and heterocyclic group is optionally substituted with 1 to 3 groups independently selected from 
0X0, halo, Ci-Ce alkyl,Ci-C6 alkoxy, Cj-Ce haloalkyl,CONR"R^^ , C0-C3 alkylNR^R^^Co-Ce 
alkylCOOR^\ cyano,and phenyl; 

each R^ is selected from a group consisting of hydroxy, halogen, Ci-Ce haloalkyl, aryl, 
heterocyclic, cyano, Ci-Ce alkyl, C2-C6 alkenyl, Ci-Ce alkoxy, -OCi-Ce haloalkyl, Co-Ce 
alkylNRV, Co-Cg alkylCOR^ Co-Cf, alkylCOjR NR'S02R^ NR^COR^ S(0),R\ 
a lk y lajcohol, and -OCi-Ce alkylaiyl wherein each of the aryl and heterocyclic groups is 
optionally substituted by 0x0, or alkyloxy; 

R'' is hydrogen or Ci-Ce alkyl; 

each R^ is independently selected from a group consisting of hydrogen, Ci-Ce alkyl, O Ci- 
Ce alkyl, Ci-Ce haloalkyl, -Cs-Cg cycloalkyl, heterocyclic, and aryl. wherein each alkyl, is 
optionally substituted with 1-3 groups independently selected fromCi-Ce alkoxy, S02R^\ and 
NR^Ri^ 
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each is independently selected from a group consisting of hydrogen, Ci-Ce alkyl, and 

aryl; 

is COR^ wherein R^ is as defined above; 

R^" is benzyl, optionally substituted with 1 or 2 groups selected from halo, Ci-Cealkyl, 
haloalkyl, Ci-CeaLkoxy, and Ci-Ce haloaUcoxyalkyl; 

R" and R^^ are independently selected from a group consisting of hydrogen, Ci-Ce alkyl, 
and aryl, ; 

or a pharmaceutical^ acceptable salt thereof 

2. (currently amended) The compound according to Claim 1 wherein R' is selected 
from a group consisting of Ci-Ce alkoxy, Ci-Ce alkylcycloalkyl, Cj-Cg cycloalkyl, Ci-Ce 
alkylheterocyclic, aiyloxy, -OCi-Ce haloalkyl, -OCs-Cg cycloalkyl, -OCi-Ce alkylaryl and -OCi- 
Ce alkylheterocyclic wherein each of cycloalkyl, aryl and heterocyclic group is optionally 
substituted with 1 to 3 groups independently selected from oxo, halo, Ci-Ce alkyl, Ci-Ce alkoxy, 
Ci-Ce haloalkyl, CONR^^R^^ and Co-Ce alkylCOOR^^, 

3. (currently amended) A compound according to Claim 1 wherein R^ is selected 
from a group consisting of aryloxy, -QGa-G ^ allc e nyl, -OCi-Ce haloalkyl, -OCs-Cg cycloalkyl, - 
OCi-Ce alkylaryl, -Oheterocyclic, and -OCi-Ce alkylheterocyclic; wherein each of cycloalkyl, 
aryl and heterocyclic group is optionally substituted with 1 to 3 groups independently selected 
from halo, Ci-Ce alkyl, Ci-Ce alkoxy, Ci-Ce haloalkyl, and Co-Cf, alkylCOOR"., 



4. (currently amended) The compound according to Claim 1 wherein R' is selected 
from a group consisting of Ci-Ce alkylcycloalkyl, Ci-Ce alkylheterocyclic, asd-Cs-Cg cycloalkylr 
and aryloxy, wherein each of cycloalkyl, aryl and heterocyclic group is optionally substituted with 
1 to 3 groups independently selected from halo, Ci-Ce alkyl, Ci-Ce alkoxy, Ci-Ce haloalkyl, and 
Co-Ce alkylCOOR". 

5. (currently amended) The compound according to Claim 1 y-Yis a bond; and R^ is 
alkylaryl, alkylheterocyclic, Ci:£6_aLkycycloalkyl wherein the alky ^ v -aryl, cycloalkyl and 
heterocyclic groups are each optionally substituted with 1, 2 or 3 groups independently selected 
from -bydmK-y;? oxo, -COOH, Ci-Ce alkyl, and Ci-Ce alkoxy j-Gi-G^ aUq/lc y cIoall w l, C ^-G^ 

and -OC-!-Gg alley lar\4. 
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6-7. (canceled) 

8. (ciirrently amended) The compound of claim 1, wherein n is 0 or 1 and q is-4-3-ii 

2. or 3 . 

9. (previously presented) The compound according to Claim 1 wherein n is 0 or 1; 
and q is 2 or 3. 

10-11. (canceled) 

12. (currently amended) A compound selected from the group consisting of: 
5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-7-trifluoromethyl-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5-[(3,5-Bis-trifluoromethyl-benzyl)-methoxycarbonyl-amino]-7-trifluoromethyl-2,3,4,5- 
tetrahydro-benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5-[(3,5-Bis-trifluoromethyl-benzyl)-methoxycarbonyl-amino]-7-trifluoromethyl-2,3,4,5- 
tetrahydro-benzo[b]azepine-l-carboxylic acid ethyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-7-trifluoromethyl-2,3,4,5-tetrahydro- 

benzo[b]azepine-l-carboxylic acid ethyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-2,3,4,5-tetrahydro-benzo[b]azepine-l- 
carboxylic acid isopropyl ester, 

5-[(3,5-Bis-trifluoromethyl-benzyl)-methoxycarbonyl-amino]-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5-[(3,5-Bis-trifluoromethyl-benzyl)-methoxycarbonyl-amino]-7-bromo-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 

5-[(3,5-Bis-trifluoromethyl-benzyl)-methoxycarbonyl-amino]-7-bromo-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid ethyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-7-bromo-2,3,4,5-tetrahydro-benzo[b]azepine- 
1-carboxylic acid ethyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-7-methoxy-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid ethyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-8-trifluoromethyl-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester. 
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5- [Acetyl-(3,5-bis4rifluoromethyl-benzyl)-amino]-8-fluoro-7-trifluoromethyl-2,3,4,5-tetrahydro- 
benzo[b]azepine-l-carboxylic acid isopropyl ester, 
§ .. [ . A0ety t { - 3v5"bi f »"trifltiefemetbyl"beBgyl)"am t ft^^ ^ 

benzo[b]az@ p ine 1 carboxylic a cid isopropyl ester, 

6 [Acetyl (3,5 bis trifluoromethyl benzyl) amino] 8 trifluoromethyl 3,1,5,6 tetrahydro 2H 

bonzo[b]azocino l ■ carboxylic acid isopropyl ostor, 

6 - |Acct yl"(3,5-biS"tfifliioromcthyl - -bcnzyl) - amino] 9"trifluoromcthyl - 3;4y^, - 6-t - e t rahy#e-2 - H- 




benzo[b]azocine 1 carboxy lic ?tcid isepi-epyj-eN-t-efi- 

4- [Acetyl-(3,5-bis-trifluoromethyl-bcnzyl)-amino]-7-trifluoromethyl-2,3,4,5-tetrahydro- 
benzo[b]azepine-l -carboxylic acid isopropyl ester, 

5- [Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-8-chloro-2,3,4,5-tetrahydro-benzo[b]azepine- 
1 -carboxylic acid isopropyl ester, and 

5-[(3,5-Bis-trifluoromethyl-benzyl)-methoxycarbonyl-amino]-8-chloro-2,3,4,5-tetrahydro- 
benzo[b]azepine-l -carboxylic acid isopropyl ester, 
or a pharmaceutically acceptable salt thereof. 

13. (canceled) 

14. (previously presented) A method of treating dyslipidemia comprising 
administering a compound of claim 1 or a pharmaceutically acceptable salt thereof, to a patient in 

need thereof. 

15. (canceled) 

16. (previously presented) A method of treating artherosclerosis comprising 
administering a compound of claim 1, a pharmaceutically acceptable salt thereof to a patient. 

17. (canceled) 

1 8. (previously presented) A method of according to claim 14 comprising lowering 
plasma LDL-cholesterol in a mammal. 




5 [Ac e tyl (3,5 bis trifli 



it h y ] b e n z yl) 



)] 9 trifluorom e thyl 3,4,5,6 tetrahydro 2H 
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19. (canceled) 

20. (previously presented) A method of treating pathological sequelae due to low 
levels of plasma HDL-cholesterol in a mammal comprising administering a pharmaceutical^ 
effective amount of a compound of claim lor a pharmaceutically acceptable salt, thereof, to a 
patient in need thereof 

21. (canceled) 

22. (previously presented) A pharmaceutical formulation comprising a compound 
according to Claim 1 and at least one of: a carrier, a diluent and an excipient. 

23-25 (canceled) 

26. (previously presented) A method according to claim 14 comprising raising plasma 
HDL-cholesterol in a mammal. 
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